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The Interdependence Coal i t ion ( IC) ,  represent ing over  100 Cert i f ied B
Corporat ions,  systems change and impact-dr iven organisat ions,  was
establ ished to advocate for  board d i rectors of  companies registered wi th in
the EU to be mandated to consider  the interests  of  a l l  the company’s
stakeholders in  the i r  decis ion-making process.  I t  o f fers  the exper iences of  B
Corps as a proof  of  concept  to support  th is  case.  B Corps are companies that
have met  h igh standards of  socia l  and env i ronmenta l  per formance,  and which
have voluntar i ly  embedded in  the companies’  govern ing ar t ic les a
commitment  to run the company wi th considerat ion of  the interests  of  a l l
s takeholders.

To th is  end,  the IC fu l ly  supports  the Commiss ion’s  ef for ts  to pass a Di rect ive
that  would inc lude a broader  duty of  care of  d i rectors.  The growing demand
for  B Corp cert i f icat ion (over  6 ,000 companies g lobal ly  sought  cer t i f icat ion in
the last  2  years )  and the t racked ev idence on increased revenue growth of  the
European B Corps (on average over  30% p.a.  for  each year  of  cer t i f icat ion) [1 ] ,
ind icate that  such regulat ion would be a sum gain for  c l imate,  society  and for
susta inable growth.  

The IC welcomes the tenets and d i rect ion of  the Draf t  Corporate
Susta inabi l i ty  Due Di l igence Di rect ive,  in  part icu lar ,  the inc lus ion of  Ar t ic le  25
and support ing Art ic le  26 of  the draf t  Di rect ive which addresses the
di rectors’  dut ies in  corporate governance ( the core area of  focus for  the IC) .    

           
        to  expand the scope of  i ts  appl icat ion to a l l  companies (not  just  to
those wi th in  the scope of  the Due Di l igence obl igat ions,  def ined in  Art ic le  2 ) .
Otherwise,  th is  regulat ion wi l l  have a l imi ted ef fect  cover ing,  for  example,
only  around 20 companies of  the 1,000 in  the European B Corp communi ty
and an est imated 1% of  a l l  EU businesses.  Di rectors of  a l l  companies are
requi red to take into considerat ion stakeholder  interests  as part  of  the i r  duty
of  care.                 
             Ar t ic le  25 should a lso refer  speci f ica l ly  to  the stakeholders’  in-
terests  a longside susta inabi l i ty  matters  and def ine c lear ly  what  is
encompassed by considerat ion of  “susta inabi l i ty  matters” .  Th is  would ensure
consistency wi th the f raming and cr i ter ia  of  the CSRD, and would mit igate the
r isk of  greenwashing,  through misa l ignment  between report ing and
performance requi rements.          
            the Di rect ive should c lar i fy  that  d i rectors whi le  undertak ing decis ions
are f ree to weigh appropr iate ly  the interests  of  the d i f ferent  stakeholders
( inc luding shareholders )  and susta inabi l i ty  matters .  Without  th is  c lar i f icat ion,
d i rectors may not  fee l  at  l iber ty ,  when the s i tuat ion requi res,  to  make
decis ions favor ing stakeholders and susta inabi l i ty  matters  over  shareholder
interests .  

We recommend three changes to the framing of  Art ic le 25 (Directors
Duties) .

Secondly,

Thirdly ,

[1 ]  B Lab Europe’s  own interna l  data ana lys is  of  European B Corps that  have recert i f ied at
least  once ( requi red every  three years )  (B Lab Europe,  2022) .

Firstly,

https://interdependencecoalition.eu/
https://interdependencecoalition.eu/
https://bcorporation.eu/what-is-a-b-corp/what-does-b-corp-certification-mean/
https://www.cliffordchance.com/insights/resources/blogs/business-and-human-rights-insights/2022/02/european-commission-proposes-a-directive-on-corporate-sustainability-due-diligence.html#:~:text=The%20proposed%20Directive%20also%20confirms,about%204%2C000%20non%2DEU%20companies.
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Member States shal l  ensure that ,  when fu l f i l l ing the i r  duty to act  in  the
best  interest  of  the company,  d i rectors of  companies refer red to in  Ar t ic le
2(1 )  take into account  the consequences of  the i r  decis ions for  stakeholder
interests  and susta inabi l i ty  matters  (as def ined in  [  ] ) ,  inc luding,  where
appl icable,  human r ights ,  c l imate change and env i ronmenta l
consequences,  inc luding in  the short ,  medium and long term.
Di rectors of  companies are not  obl iged to ass ign a greater  or  lesser  weight
to any of  the interests  of  s takeholders [2 ]  or  susta inabi l i ty  matters  or  the i r
groups in  re lat ion to the other  interests  of  s takeholders or  susta inabi l i ty
matters  or  the i r  groups.
Member States shal l  ensure that  the i r  laws,  regulat ions and admin ist rat ive
prov is ions prov id ing for  a  breach of  d i rectors’  dut ies apply  a lso to the
prov is ions of  th is  Ar t ic le .  

The arguments that  such an expansion of  dut ies is  e i ther  unnecessary or  ant i -
compet i t ive are contrary  to a l l  the ev idence fac ing us:  B Corps that  have
voluntar i ly  adopted such governance pract ices are outper forming against
the i r  peers in  terms of  revenue growth (ment ioned above) ,  are at t ract ing and
reta in ing the best  of  ta lent  and are dr iv ing change in  the i r  own spheres of
in f luence through supply  chains,  investors etc.  However ,  i t  is  no longer
appropr iate or  poss ib le  for  those that  vo luntar i ly  adopt  a  broad duty of  care
in  consider ing a l l  s takeholders in  the running of  the i r  companies to carry  the
load for  a l l  the other  companies not  covered by th is  d i rect ive.  

Th is  is  a  un ique and cr i t ica l  moment  to reset  the ro le  of  bus iness in  tack l ing
our  g lobal  c l imate-re lated chal lenges.  Without  an expansion of  the scope and
a c learer  def in i t ion of  the d i rectors’  dut ies in  Ar t ic le  25,  i t  is  hard to see how
business wi l l  s tep up to p lay i ts  most  important  ro le  needed in  l ine wi th the
ambit ions of  the EU Green Deal .  

Recommendation:

Taking a l l  o f  the above into considerat ion,  wi th  a  v iew that  a  more
progress ive wording of  the Di rect ive wi l l  not  be at ta inable at  th is  stage of  the
evolut ion of  stakeholder  corporate governance in  the EU due to geopol i t ica l
and other  reasons wi th in  the Member States,  we suggest  rev is ing Art ic le  25
of  the draf t  Di rect ive in  the fo l lowing way (our  addi t ions to the wording are
highl ighted) :

Art ic le 25:  Directors’  duty of  care

1.

2.

3.

Please see the Interdependence Coal i t ion websi te  for  more deta i ls .  

[2 ]  The def in i t ion of  s takeholders  should inc lude shareholders  in  order  for  th is  c lause to
have the intended meaning.

https://interdependencecoalition.eu/

